
 

 

SCHOOL COMPENSATION AGREEMENT 

THIS SCHOOL COMPENSATION AGREEMENT (the “Agreement”), executed this __th 

day of May, 2022, is between Exel Inc., a Massachusetts corporation, d/b/a DHL Supply Chain 

(USA) (the “Company”) and the Board of Education of the Teays Valley Local School District, 

Pickaway County, Ohio, a school district and political subdivision of the State of Ohio (“Teays 

Valley” or the “School District”).  The Village of Ashville, Ohio, a municipal corporation formed 

and existing under the laws of the State of Ohio (the “Village”), joins in this Agreement for 

purposes of Section 2(D).   

WITNESSETH THAT: 

WHEREAS, the Village Council of the Village, by ordinance adopted on May 24, 2022, 

has previously established the Ashville Community Reinvestment Area specified in that ordinance 

(the “CRA Area”) as a “Community Reinvestment Area” (“CRA”) pursuant to Ohio Revised Code 

(“R.C.”) Sections 3735.65 through 3735.70; and  

WHEREAS, the Company desires to establish on all or portions of a site within the 

boundaries of the Village (the “Property,” which is described in Exhibit A attached hereto and 

incorporated herein by this reference) commercial facilities and related improvements 

(collectively, the “Project,” with each individual building within the Project and its related site 

improvements hereinafter referred to as a “Building”), provided that the appropriate economic 

development incentives are available to support the economic viability of the Project; and 

WHEREAS, the Company may convey portions of the Property (whether before or after 

the construction of one or more Buildings on the Property) to one or more transferees (the 

Company and such transferees other than by lease, together with any successors and assigns, 

collectively or singly, as the context requires, may be referred to hereinafter from time to time as 

an “Owner” or the “Owners”); each such transfer other than by lease may be made in connection 

with a certain assignment and assumption agreement as described more fully herein in order to 

bind each Owner to and under this Agreement; and  

WHEREAS, the Owners and the Village intend to enter into one or more community 

reinvestment area agreements (the “CRA Agreement”) granting the Owners certain incentives for 

the development of the Property; and  

WHEREAS, the incentives in the proposed CRA Agreement include (i) a fifteen (15) year, 

one hundred percent (100%) real property tax exemption for the assessed value of new structures 

constructed on the Property commencing, for each Building, the first year the Building would first 

be taxable were that property not exempted from taxation and ending, at most, fifteen (15) years 

thereafter, and (ii) an up to fifteen (15) year, 100% real property tax exemption pursuant to R.C. 

Section 3735.67 for the increase in assessed value after remodeling of any Building on the Property 

commencing, for each increase in assessed value after remodeling, the first year that increase in 

assessed value would first be taxable were it not exempted from taxation and ending no later than 
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the last year for the exemption described under (i) of this recital for that Building (collectively, the 

“CRA Exemption”); and  

WHEREAS, the Village is further expected to pass or has passed an ordinance pursuant to 

R.C. Section 5709.40 et seq. (the “TIF Ordinance”) declaring the increase in assessed value of the 

parcels of real property comprising the Property to be a public purpose and exempt from real 

property taxation; provided, however, that the exemption provided pursuant to the TIF Ordinance 

shall not apply to the assessed value of any structures exempted under the CRA Agreement for the 

period and to the extent that the structures are exempt under the CRA Agreement; and  

WHEREAS, the TIF Ordinance provides or will provide for semi-annual payments to the 

School District and the Eastland-Fairfield Career and Technical Schools (the "JVSD") in an amount 

equal to the real property tax payments the School District and the JVSD would have received from 

the value exempted from taxation had the value not been exempted as a result of the exemption 

provided in the TIF Ordinance (i.e., not including any value exempted under the CRA Agreement), 

which payments are to be made directly by the Pickaway County Treasurer (the “County Treasurer”) 

to the School District and the JVSD; and 

WHEREAS, the Village has notified Teays Valley and the JVSD of its intent to enter into 

the CRA Agreement and thereby grant the CRA Exemption and its intent to approve the TIF 

Ordinance; and 

WHEREAS, pursuant to R.C. Sections 3735.671 and 5709.82(B), the Company and Teays 

Valley desire to enter into this Agreement to provide partial compensation to Teays Valley for its loss 

of real property taxes as a result of the CRA Exemption; 

WHEREAS, pursuant to R.C. Section 3735.671(A)(4), the Company will provide proportional 

compensation to the JVSD at the same rate and under the same terms received by Teays Valley under 

this Agreement; 

WHEREAS, Teays Valley on May 23, 2022 adopted a resolution (the “Teays Valley 

Resolution”) approving the CRA Agreement, the CRA Exemption provided therein, the TIF 

Ordinance and the terms of this Agreement; 

WHEREAS, the JVSD on April 13, 2022 adopted a resolution waiving all required notices 

in connection with approval of the CRA Agreement and the TIF Ordinance, including but not 

limited to the forty-five day notices and the fourteen day notices pursuant to R.C. Sections 3735.67, 

3735.671, 5709.40 and 5709.83, respectively, and waiving any defects or irregularities related to 

the CRA Agreement and the TIF Ordinance. 

NOW, THEREFORE, in consideration of the promises and mutual covenants hereinafter 

described, to become effective when the Company or an affiliate of the Company acquires the 

Property, Teays Valley and the Company covenant, agree and bind themselves as follows: 

Section 1. Approval of the CRA Agreement and CRA Exemption; Compensation to Teays 

 Valley While CRA Exemption in Effect; Approval of TIF Ordinance. 
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A. As provided in the Teays Valley Resolution, and subject to payment of the PILOT as 

described hereunder as and when due, Teays Valley hereby approves the CRA 

Exemption and the related CRA Agreement, as well as the TIF Ordinance and the 

exemption provided therein.  Teays Valley acknowledges that each separate Building 

constructed on the Property will receive a 15-year, 100% exemption pursuant to the 

CRA Agreement, and that the approval provided by Teays Valley herein and in the 

Teays Valley Resolution is effective for all exemptions provided pursuant to the CRA 

Agreement.   

B. The Company agrees that annually during the term of any CRA Exemption for a 

Building under the CRA Agreement, the Owner thereof shall pay to Teays Valley a 

payment in lieu of taxes (“PILOT”) equaling 30% of the portion of real property taxes 

Teays Valley would have received had the CRA Exemption not been in place for 

the Building, with a minimum market value of $39.00 per square foot for the 

Building (i.e., notwithstanding whether the actual value or the value determined by 

the Pickaway County Auditor (the “County Auditor”) is lower than $39.00 per 

square foot, calculated in accordance with Section 2A, below).  For example, if a 

PILOT were to be made in calendar year 2022 for a CRA Exemption attributable 

to tax year 2021 for a 1,000,000 SF building, the PILOT would equal the greater of 

(i) 30% of the portion of real property taxes Teays Valley would have received had 

the CRA Exemption not been in place for the Building or (ii) $111,794 annually 

(1,000,000 X $39 X 35% X .027300017 X 30%) (Square Feet X $39 X Assessed 

Value Percentage X Teays Valley Effective Commercial Millage Rate for tax year 

2021 X 30%).  Furthermore, upon the later of the acquisition of the Property by the 

Company or one of its affiliates and the execution of a CRA Agreement by the 

Company and the Village (the “Payment Trigger”), the Company agrees to make a 

one-time payment of $10,000 to Teays Valley for Teays Valley to apply to legal 

and other fees related to the negotiation of the Agreement and a one-time, up-front 

payment of $300,000 (the “First Three Buildings Payment”) to Teays Valley.  In 

addition, for each Building constructed after the first three Buildings are 

constructed, the Company shall make a one-time, up-front payment of $0.06 per 

square foot (based on the final building permit for construction of the Building) for 

that Building (each an “Additional Building Payment”) to Teays Valley.  Teays 

Valley will provide the appropriate signage of the Company’s sponsorship at a 

location determined by Teays Valley.  The one-time payment of $10,000 and 

$100,000 of the First Three Buildings Payment shall be due within ten days after 

the Payment Trigger.  The second $100,000 portion of the First Three Buildings 

Payment shall be due upon the issuance of the certificate of occupancy for the first 

Building anywhere on the Property. The third $100,000 portion of the First Three 

Buildings Payment shall be due upon the issuance of a certificate of occupancy for 

the second Building anywhere on the Property. Each Additional Building Payment 

shall be due thirty (30) days after the issuance of the final building permit for the 

Building to which it relates and shall be accompanied by a notice from the 

Company to the School District of the square footage of the applicable Building in 

accordance with Section 2(A).  Up-front payments are not required in connection 

with the execution of any other CRA Agreement (or assignment of any CRA 
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Agreement) with respect to the Property.  For avoidance of doubt, the JVSD will 

receive annual PILOTs, a one-time payment related to the negotiation of the 

Agreement, and up-front payments in proportion to what Teays Valley receives 

based on the JVSD’s effective commercial millage compared to Teays Valley’s 

effective commercial millage for the relevant tax year.  For tax year 2021, for 

example, amounts received by the JVSD would be 7.326% of what Teays Valley 

receives.   

C. The parties agree that this Agreement is subject to the Property being used primarily 

for distribution, packaging and ancillary operations and that the approvals and 

waivers provided by Teays Valley remain effective only if use of the Project is 

limited to the permitted uses according to the applicable zoning code for the 

Property (as may be amended to permit warehousing, storage and distribution 

facilities, including truck and transfer terminals, light manufacturing, fabrication, 

processing, assembling, packaging, or treatment of goods, materials, and products, 

administrative offices ancillary to the above uses, and freestanding office uses), 

subject to variances granted in a manner consistent with applicable law.  For the 

avoidance of doubt, in no event shall the Property be used for residential or multi-

family purposes.   

D. In return for the compensation to be provided herein, Teays Valley hereby waives 

all required notices in connection with approval of the CRA Agreement and the TIF 

Ordinance, including but not limited to the forty-five day notices and the fourteen 

day notices pursuant to R.C. Sections 3735.67, 3735.671, 5709.40 and 5709.83, 

respectively, and hereby waives any defects or irregularities related to the CRA 

Agreement and the TIF Ordinance. 

Section 2. Payment, Calculation and Reconciliation of Compensation Payments to the School 

 District.   

A. Within thirty (30) days after each Building receives a certificate of occupancy, the Owner 

thereof shall notify Teays Valley of such certificate of occupancy and provide the 

approximate number of square feet that are located within the Building, as determined in 

accordance with BOMA Industrial Buildings: Standard Methods of Measurement (ANSI 

Z65.2-2012), the Exterior Wall Methodology (Method A), together with such supporting 

information as Teays Valley shall reasonably request.  

 

B. On a semi-annual basis, between January 1 and March 1, and between April 1 and June 1,  of 

each calendar year following each tax year of the CRA Exemption for each Building, the 

County Auditor shall calculate the amount of the PILOT due in that calendar year to Teays 

Valley from each Owner based on the formula outlined in Section 1(B) and on the square 

footage provided pursuant to Section 2(A), and reflect such PILOT in a written statement sent 

to each Owner and Teays Valley (the “PILOT Statements”).  Each semi-annual PILOT 

Statement shall specify that the amount due is one-half of the PILOT for that year.  Each 

Owner and Teays Valley shall provide any objections to the calculation in writing to the 

County Auditor no later than 30 days after receipt of a PILOT Statement.  If no objections are 

provided within that time period, the amount shall be due from each Owner to the County 
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Treasurer no later than 60 days after receipt of the PILOT Statement.  If objections are noted, 

the objecting Owner and Teays Valley shall work in good faith with the County Treasurer and 

County Auditor to correct the calculation, with payment to the County Treasurer due no later 

than 30 days after resolution of any objections.  The County Treasurer shall remit the PILOTs 

received pursuant to each PILOT Statement to Teays Valley no later than 30 days after receipt 

of the PILOTs from each Owner.  The Company and each Owner shall reasonably cooperate 

with the County Treasurer and County Auditor in the preparation of the PILOT Statements 

and in the calculation of the PILOTs.    

 

C. The method of payment for any PILOT due under this Agreement shall be by wire transfer 

unless another method is mutually agreed upon between the Parties.  

 

D. Teays Valley acknowledges that the compensation to be provided pursuant to this Agreement 

is the only compensation that Teays Valley will receive from the Village under R.C. Section 

5709.82 with respect to the CRA Agreement.   

Section 3. Non-Monetary Commitments.  After the Payment Trigger date, the Company 

shall (i) work in good faith with Teays Valley to collaborate on one or more training or career 

development options for students in the School District, (ii) enter into a Pickaway County 

Port Authority financing structure (the “Port Financing”) for the construction of each Building 

on the Property, provided the terms, conditions and timing of the Port Financing are 

substantially as set forth on the draft template term sheet on file with the Teays Valley 

Superintendent, (iii) upon written request by Teays Valley within six (6) months after the 

Payment Trigger date, which Teays Valley may choose in its sole discretion to make or not 

make, convey within six (6) months after that written request approximately five (5) to seven 

(7) acres on the southern portion of the Property adjacent to State Route 316 to Teays Valley 

or, if Teays Valley wishes and either the Village of South Bloomfield or the Village agrees, 

to the Village of South Bloomfield or the Village, to be used as public space,  (iv) work in 

good faith with the Village to provide appropriate setbacks, landscaping, and pedestrian 

accessibility, possibly including a walking or bike path, in a manner consistent with sound 

planning and safety principles, and (v) in conjunction with its development of the Property, 

place signage on the Property directing all semi-trailer traffic to use State Route 752 in 

entering and exiting the Property.     

Section 4. Notices. All notices, designations, certificates, requests or other 

communications under this Agreement shall be sent by (i) registered or certified mail, return 

receipt requested, and shall be deemed delivered when the return receipt is signed, refused or 

unclaimed, or (ii) by nationally recognized overnight delivery courier service, and shall be 

deemed delivered the next business day after acceptance by the courier service with 

instructions for next-business-day delivery, addressed to the following addresses: 

 

If to Teays Valley: Teays Valley Local School District 

 385 Circleville Avenue 

 Ashville, Ohio 43103 

 Attn: Treasurer 
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With a copy to: Bricker & Eckler 

 100 South Third Street 

 Columbus, OH 43215-4219 

 Attention:  Robert F. McCarthy 

 

To the Company at:   DHL Supply Chain 

   360 Westar Blvd. 

   Westerville, OH 43082-7627 

   Attention:  Kelli Saunders and Barbara Jordan  

  

With a copy to:   Vorys, Sater, Seymour and Pease LLP  

52 E. Gay Street  

Columbus, OH 43215  

Attention: Scott J. Ziance  

        

To the Village at:   Village of Ashville 

     200 Station Street E. 

     Ashville, OH 43103 

     Attention: Village Administrator Franklin Christman 

      

With a copy to:   Isaac Wiles 

Two Miranova Place, Suite 700 

Columbus, Ohio 43215-5098 

Attention: Mark Landes and Aaron Glasgow 

  

 

Teays Valley, the Village and the Company may change their address for receiving notices and 

reports by giving written notice of such change to the other. 

Section 5. Severability.  Should any portion of this Agreement be declared by the courts to be 

unconstitutional, invalid or otherwise unlawful, such decision shall not affect the entire agreement 

but only that part declared to be unconstitutional, invalid or illegal. 

Section 6. Filing of Agreement. The fiscal officer of Teays Valley shall file an executed copy 

of this Agreement with both the County Auditor and the County Treasurer. 

Section 7. Counterparts. This Agreement may be executed in any number of counterparts, all 

of which taken together shall constitute one and the same instrument, and any party to this 

Agreement may execute this Agreement by signing any such counterpart. 

Section 8.  Assignment; Successors and Assigns.  This Agreement and the benefits and 

obligations hereof are not transferable or assignable without the express, written approval of Teays 

Valley, which approval shall not be unreasonably withheld or delayed; provided, however, that 

Teays Valley hereby approves of such transfer or assignment so long as the transferring Owner is 

current on all PILOTs due to Teays Valley and any transferee or assignee files with Teays Valley 

an assumption agreement substantially in the form attached hereto as Exhibit B (an “Assumption 
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Agreement”), wherein such transferee or assignee, (i) assumes all obligations of an Owner under 

a CRA Agreement and this Agreement with respect to one or more Buildings or the portion of the 

Property so transferred (the “Transferred Property”) and (ii) certifies to the validity of the 

covenants contained herein as to such transferee or assignee.  Teays Valley hereby acknowledges 

that upon execution of the Assumption Agreement, the Company and each subsequent assignee 

shall be released from all liability under this Agreement in connection with the Transferred 

Property; provided, that, the terms of this Agreement shall inure to the benefit of and be binding 

upon the respective successors and assigns of the parties hereto. 

Section 9. Term. This Agreement shall remain in effect for each portion of the Property for 

such period as the CRA Exemption is in effect for that portion of the Property. 

Section 10. Notice of Default, Cure and Remedy.    A party shall be in default of this Agreement 

if the party fails to perform any material obligation under this Agreement and such failure 

continues uncured for more than thirty (30) days after receiving a written notice of default from 

the other party.  Any such default which continues uncured beyond the thirty (30) day cure period 

above shall constitute an “Event of Default”.  An Event of Default will entitle the non-defaulting 

party to: (i) terminate this Agreement upon written notice to the other party; and (ii) pursue any 

other remedy available at law or equity. 

Section 11. Estoppel Certificate. Upon request of an Owner, Teays Valley shall execute and 

deliver to the Owner or any proposed purchaser, mortgagee or lessee a certificate stating: (a) that 

this Agreement is in full force and effect, if the same is true; (b) that the Owner is not in default 

under any of the terms, covenants or conditions of this Agreement, or if the Owner is in default, 

specifying same; and (c) such other matters as the Owner reasonably requests.  

[Remainder of page intentionally left blank] 
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WHEREFORE, the parties hereto, each by a duly authorized representative, have entered into 

this Agreement on the date first set forth above. 

EXEL INC., a Massachusetts corporation,  

d/b/a DHL SUPPLY CHAIN (USA) 

 

 

 By:       

   

 Title:       

   

 

BOARD OF EDUCATION OF THE TEAYS  

VALLEY LOCAL SCHOOL DISTRICT  

 

 

By:       

 President  

 

By:    

 Treasurer 

 

ACCEPTED AND AGREED FOR PURPOSES OF SECTION 2(D) ONLY:   

VILLAGE OF ASHVILLE, OHIO 

 

By:     

Printed:    

Title:    

Date:     
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Exhibit A 

Property Description/Map 

The Property is the real estate situated in the Village of Ashville, Pickaway County, Ohio identified 

by the Pickaway County Auditor for tax year 2022 as parcel numbers D1300050002100, 

D1300270004200 and D1300350000100 and more particularly described in the legal descriptions 

that follow this page.  

 

 

 

 

 



-10- 
 
 

 



-11- 
 
 

 

 



-12- 
 
 

 

 



-13- 
 
 

 

 



-14- 
 
 

 

 



-15- 
 
 

 

 



-16- 
 
 

 

 



-17- 
 
 

 

 



-18- 
 
 

 

 



-19- 
 
 

 

  



-20- 
 
 

 

Exhibit B 

Partial Assignment and Assumption Agreement 

 

PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT 

 

This PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) 

is made and entered into by and between ________________, a __________ limited liability 

company (hereinafter “__________” or the “Assignee”), Exel Inc., a Massachusetts corporation, 

d/b/a DHL Supply Chain (USA) (“Assignor”), and the Teays Valley School District (“Teays 

Valley”) related to the Ashville CRA Area School Compensation Agreement (“Compensation 

Agreement”).  Except as otherwise provided herein, capitalized terms used herein shall have the 

same meaning as in the Compensation Agreement. 

WITNESSETH THAT: 

WHEREAS, Assignor purchased approximately 421 acres of land located within the 

Village of Ashville (the “Assignor’s Property”), for the purpose of constructing or causing the 

construction of, and/or thereafter operating, one or more Buildings; and 

WHEREAS, the Board of Education on __________, 2022 adopted a resolution (the 

“Teays Valley Resolution”) approving the CRA Agreement and one or more CRA Exemptions 

and the related Compensation Agreement for the Assignor’s Property; and 

WHEREAS, Assignor intends to convey or has conveyed a portion of the Assignor’s 

Property to Assignee (that portion being referred to herein as the “Transferred Property” and is 

further described on Exhibit A hereto); and 

 

WHEREAS, in connection with the conveyance of the Transferred Property by the 

Assignor to Assignee, Assignee wishes to assume the rights and obligations of the Assignor under 

the Compensation Agreement with respect to the Transferred Property, effective on the date of the 

conveyance of the Transferred Property to Assignee (the “Conveyance Date”); and 

 

NOW, THEREFORE, in consideration of the circumstances described above, the 

covenants contained in the Compensation Agreement, and the benefit to be derived by Assignor 

and Assignee from the execution hereof, the parties hereto agree as follows 

 

1. From and after the Conveyance Date, Assignee hereby agrees to be bound by, assume and 

perform, or ensure the performance of, all of the obligations, agreements, covenants and 

restrictions set forth in the Compensation Agreement to be performed and observed by the Owner 

with respect to the Transferred Property.  

 

2. Assignee certifies that Assignee is not (i) a party to a prior agreement granting an 

exemption from property taxation for a structure in Ohio, at which structure Assignee has 

discontinued operations prior to the expiration of the term of that prior agreement and within the 

five (5) years immediately prior to the Conveyance Date, or (ii) a “successor” to, nor “related 
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member” of, a party as described in the foregoing clause (i).  As used in this paragraph, the terms 

“successor” and “related member” have the meaning as prescribed in R.C. Section 3735.671(E). 

 

3. Assignee further certifies that it is in compliance with State of Ohio campaign financing 

laws contained in R.C. Chapter 3517, including, but not limited to, divisions (I) and (J)  of R.C. 

Section 3517.13, as applicable.  Assignor hereby certifies that it is not aware of any violations of 

any provisions of R.C. Section 2921.42 in connection with this Agreement.  Assignee 

acknowledges that, by virtue of the Teays Valley Resolution, Teays Valley and Assignor approved 

and created a Compensation Agreement that provides for specific payments from the Assignee to 

Teays Valley in compensation for the award of economic development incentives for the Project.  

 

4. Teays Valley agrees that, from and after the Conveyance Date, as to the Transferred 

Property, Assignee has and shall have all entitlements and rights to tax exemptions, and 

obligations, as both (a) an “Owner” under the Compensation Agreement, and (b) in the same 

manner and with like effect as if Assignee had been an original signatory to the Compensation 

Agreement, including, but not limited to, the commitment of Teays Valley not to terminate or 

modify the terms of the Compensation Agreement without the consent of Assignee. 

 

5. Notices with respect to the Partial Assignment and Assumption Agreement shall be 

addressed as follows: 

 

If to Teays Valley: Teays Valley Local School District 

 385 Circleville Avenue 

 Ashville, Ohio 43103 

 Attn: Treasurer 

 

If to Assignor:    DHL Supply Chain 

   360 Westar Blvd. 

   Westerville, OH 43082-7627 

   Attention:  Kelli Saunders and Barbara Jordan  

  

With a copy to:   Vorys, Sater, Seymour and Pease LLP  

52 E. Gay Street  

Columbus, OH 43215  

Attention: Scott J. Ziance  
 

If to Assignee:    _____________________________ 

     _____________________________ 

     _____________________________ 

     _____________________________ 

 
 
6. Upon execution of this Agreement, Assignor is released from all liability under the 
Compensation Agreement with respect to the Transferred Property from and after the 
Conveyance Date. 
 
7. This Agreement may be executed in counterparts.  Each counterpart shall be deemed an 
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original, and the counterparts together shall constitute one and the same instrument.  Signatures 
transmitted by facsimile or electronic means are deemed to be original signatures. 

 

ASSIGNOR 

 

 

 

By:        

 

Print Name:       

 

Title:        

 

 

 

[SIGNATURE PAGE TO 

PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT]   
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ASSIGNEE 

 

 

 

By:        

 

Print Name:       

 

Title:        

      

 

 

 

 

 

[SIGNATURE PAGE TO 

PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT] 
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This Agreement is acknowledged by:  

 

TEAYS VALLEY SCHOOL DISTRICT 

 

By:        

 

Print Name:       

 

Title:        
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